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Rp.: Bowater Exchcinge Agreement 

Dear Michael; 

^ AUG 2 1989 

Transmitted herewith is a revised blacklined draft of tlie: 
Bov;ate^' Fychange Agreement. 

The agreeraent now provides for three-way exchanges arion.j 
-GwaMa Rowater and the. third party .1 andovmers. As drafted, rr,va!l ia 
will not need to take title to the exchange properties. 

P.'Lease call me if I can be cf further assistance. 

Very truly yours, 

William M. Musser 

VJNM/mf 
Enclosure(s) 
cc: Mr. David Halverson 

10755481 
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A STATK OF' SOUTH CAROLINA )̂  
''""̂  — '' )"' EXCHANGE AGREEMENT 
COUNTY OF McCORMICK ) 

Th;L5 Agreement is entered into on August , 1989, by 

GV?ALIA (USA) LTD., a Delaware ccr-poration ("Gv;alia"), and 

BOWATER Il5CORPOR7vTED (successor bv merger to Catawba Timber 

Company), a Delaware corporation ("Bowater"). 

WHEREAS, Bowater owns the real property described in 

Exhibit "A" attached hereto and made a part hereof (the 

"Bowater Property"); and 

WHEREAS, Gwalia wishes to acquire the. Bowater' Property 

by exchanging therefor certain real property hereafter 

acquired by Gwalia pursuant to the terms hereof. 

W I T W E S S E T H: 

Xn consideration of the premises and of the mutual 

covenants and agreements herein contained, the parties agree 

ae; fol],ov;s: 

l,j Bowater agrees to convey the Bov;ater Property to 
GvMlia, in exchancre for the conveyance to Bowater by third 

-* T i l ' — T ~ - ' • • - ' I II I •• • - I •• • - — r t . - I 

partiei? of like-kind property to be designated by Bowater 
y\̂ (the "Exchange Property," as more specifically described 
herein)^ and Gwalia agrees to pay the consideration "for the 
conveyance to Bowater of the Exchanc?e Prolperliy in exchange 
^pr th5 conveyance by Bov/ater of the Bowater Property. It is 
the intention of the parties hereto that the exchange of the 
Bowater Prcperty for the Exchange Property as provided for in 
this î i.greement qualify as an exchange of property of like-
kind within the meaning of Section 1031 of the Internal 
Revenue Code of ̂ 19S6, as now in effect, and regulations 
thereunder. However, Gwalia makes no representations or 
v̂ arranties that said exchange will so qualify and shall in no. 
gvent be liable or responsible for damages to Bov;at6r"~in the" 
_event the exchange fails to qualify. 

http://ad.iL
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/ \2. As soon as practicable after the date hereof, 
Bowater shall begin the selection of one or more tracts or 
parcels of land which will comprise the Exchange Property. 
Bowater will be responsible for negotiating for the purchase 
of such tracts or parcels. Bowater will be responsible for 
examining title to any tract or parcel that will become part 
of the Jixchange Property. 

/\3. Upon Athe completion, of negotiations 
chas(i of eacn 'particular tract or parcel, Bowc 

for the 
purchas(i of eacS particular tract or parcel, Bowater shall 
deliver to Gwalia a written request that Gv/alia execute a 
contrac: for the purchase of such tract or parcel ^among 
Bov;a.ter, the se l̂ ler o f_ the property and Gwalia. "~6u'cn 
contrac-L may be fn the ^orm of an option. Each suchy^c.ontract 
for purchase shai 1 be ip. .̂ 9,̂ "̂  .^^^ substance satisfactory ^ 
J^owater 'and Gwalia" and shall constitute a contractual 
agreement (a) of Bowater to accept a conveyance of such tract 
or parcel as" part of the Exchange Property in exchange for 
the Bowater Property and (b) of Gwa\ia to pay the 
cgnaideration stated in tlîe agreemeni ^or conye'̂ 'janci by the 
.sjeller of the property to B̂ ow'arEer. TKereafter, Bowater wfTl 
provide for title examinationy^of each property. Transfer of 
the EX'iihange Property to Bowater shall be py 'special or 

1̂  genera] warranty deed, and shall Be made eufe'ject to sucVi 
liens, encumbrances and except lone to title as may have beeri 
approygid by _bowater (the "t'ermitteSI Exceptions'^)"." 

A 4 . Bov/ater shall have the right to select and 
negotici^e for the purchase of as many tracts or parcels as it 
deems pirudent. To the extent such tracts are purchased, they 
v;ill collectively Acompose the Exchange Property. Provided, 
however, that the aggregate purchase price for all such 
tracts or parcels and all attendant direct costs incurred by 
Ĝ s'alia in such transactions, shall not exceed the Exchange 
Value, as defined below. 

y\5_^ On or before the date twelve months from the date 
of this Agreement, Bowater shall convey the Bowa-fcer Property 
to Gv/alia by general warranty deed, free and clear of all 
liens and mortgages, except as may have been created by any 
act o:r deed of Gwalia, and subject only to such other 
exceptions and encumbrances, if any, of record as of the date 
hereof and the reservations set forth in Exhibit "A" hereto. 
At a time and place to be agreed upon by the parties, but no 
later than six months after the date of conveyance oF the 
,̂ "o.vater„ Property by. Bowater '1:6" "Gwalia, the exchange o7 
properties shall be closed (the "Closing*) by Gwaliay^ayincf 
tthe consideration for such property transfers and the selĵ iing 
parties conveying the Exchange Property to Bowater by gene'ral 
_QX special warranty deed subject only to the A£££niit5:§^ 
^Exceptions.. A 



FRGM:MCNCIR LP.1.1 FIRM TC: 404 S55 0831 AUG 2. 1389 5:04PN 0.25 

y^ Gwaiia shall, at its own expense, make whatever 
examination of the title to the Bowater Property it deems 
necessary for its purposes. 

f\l. For purposes of this exchange the parties hereby 
agree tliat ths value of the Bowater Property and the amount 
to be paid by Gwalia (whether in casĥ ôr the incurring of 
direct costs) shall tae ̂ 502,525.Oj, (the "Exchange Value"); 
arovidecl, however, that if within days of the dafe* 
.hereof an accurate survey of the Bowater Property shows, 
acreage of less than 148.02 acres, the Exchange Value shall 
be proportionately reduced. If the costs incurred by Gwalia 
to acquire the Exchange I'roperty, including the price paid 
for the property and all direct costs incurred by Gwalia in 
acquiring the Exchange Property, shall be less than the 
Exchangtj Value, then Gwalia will pay the deficiency to 
Bowater at the Closing, as provided in paragraph^^ All such 
direct costs will be a credit against the Exchange Value. 
Gwalia shall not be required to expend more in direct costs, 
including the purchase price of the various tracts or 
parcels, than the Exchange Value in acquiring the Exchange 
Property. 

A8J[. If Bov/ater should fail to designate a sufficient 
amount of Exchange Property for acquisition by ̂Bov/ater prior 
to the^^date ̂f ive months from the date of ita conveyance .jif 
the Boifater ̂ ropertV-.-tp...Gwalia then the Closing shall take 
place \/ithin^one month thereafter at which time Athe tracJLa 
and parcels aesignated by Bowater composing the Exchan.g.e. 
grocjert.y as described in paragraph 5 above which have not 
pjrevioŷ sly been conveyed to Bowater shalT" be conveyed by the 
third party sellers to "Bowater, Gwalia shall pay the" 
consideration for the transfers, and Gwalia shall pay Bowater 
be ceitified or cashier's check an amount equal to the 
remaining Exchange Value.. 

A. 
/\9„ Each party shall be responsible for payment of the 

transfer fees and taxes and recording fees applicable to the 
deed CT deeds which the party receives at Closing. Ad 
valorem taxes on the Bowater Property and the Exchange 
Property shall be prorated at Closing. AAny prorated taxes, on 
the Ey:change Property received by Bowater upon conveyance 
shall not be considered part of the Exchange Value. 

_^0. Any loss or damage occurring to the Bov;ater 
Propercy" after the date hereof shall be the responsibility of 
Gwalia, and any loss or damage to the Exchange Property 
occuriing after A designation by ^ Bowater , and prior to 
conveyance to Bowater shall b© the responsibility of Bowater. 
Each party shall have the right to enter the property being 
acquired by it from the other for the purpose of taking all 
action deemed necessary to reduce said risk of loss. 
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fsl̂ L̂ A "Gwalia shall not be required to enforce by legal 
action iiny option or contract made in its name to purchase 
Exchangs! Property, and in case of any dispute involving same, 
Gwalia .'shall promptly assign that option or contract and all 
of its rights thereunder to Bowater without recourse or 
warranty, and Bowater shall reimburse Gwalia for all direct 
costs (including earnest money) incurred by Gv;alia in 
connect.Lon with that contract or option and shall indemnify 
Gwalia and hold Gwalia harmless with respect to any claims 
that may be asserted against Gwalia under such contract or 
option. 

/̂  12. Any notice or property designation reguired under 
this Agreement shall be sufficient if delivered in person or 
by certified mail addressed to the parties as follows: 

If to Bowater: H.M. Templeton, III, Esquire 
Division Counsel '""***'' ' 
Bowater Incorporated 
Carolina Division 
Calhoun, Tennessee 37309 

If to Gwalia; Gwalia (USA) LTD. 
Attentions Mr. Michael Drozd 
1675 Broadway, Suite 2350 
Denver, Colorado 80202 

y^^^ This Agreement shall inure to the benefit of and be 
binding upon the parties hereto and their respective heirs, 
represtmtatives, successors, and assigns, 

^'l. This Agreement shall be governed by th© laws of the 
State (>? South Carolina. 
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IN WITNESS WHEREOF, the parties hereto have signed, 

sealed, and delivered this Agreement on the date first above 

written, 

f ^ i t ness (isj^ 
As to Gwalia; 

GWALIA (USA) LTD. 

By: 
Tit'le: 

ATTEST; 

Title; 

(Seal) 

y^Witnesses; 
AS to towater 

BOWATER INCORPORATED 

By:, 
George W. Flanders 
Vice President-Woodlands 
Manager, Carolina Division 

(Seal) 

ATI'EST: 

Title; 

J 
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STATE O,' . ) 
) PROBATE 

COUNTY OF ) 

Before me, the undersigned notary public personally 
appeared who being duly sworn and deposed, 
said that _he saw GWALIA (USA) LTD., by its authorized 
officers, sign, seal and deliver the foregoing Exchange 
Agreement and that he together with 
v/itnessed the execution thereof. 

Witness 

SWORN to and subscribed before me 
this day of , 1989 

Notary Public for 
My Comi.̂ ission Expires: 

(SEAL) 

s 
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STATE or ) 
) PROBATE 

COUNTV OF ) 

BeLore me, the undersigned notary public personally 
appeared who being duly sworn and deposed, 
said that" he saw BOWATER INCORPORATED, by its authorized 
officers, sTgn, seal and deliver the foregoing Exchange 
Agreement and that he together with 
witnessed the execution thereof. 

Witness 

SWORN to and subscribed before me 
this day of , 1989 

(SEAL) 
Notary Public for 
My Commission Expires: 

s 
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EXHIBIT "A" 
to 

EXCHANGE AGREEMENT 

Bov.'ater Incorporate Tract No 1282, Parcel 1, located in 
McCormick County, South Carolina, and being more particularly 
described as follows: 

Being lill of Parcel 1 of Tract 1282 conveyed by East 
Highlanrls Company to Catawba Timber Company by deed dated 
January 1, 1979, and of record in Deed Book 49, xPage 142, in 
the Office of ths Clerk of Court for I-IcCormick County, South 
Carolina, containing 148 acres, m.ore or less. 

The sovitheastern boundary of said property was subsequently 
modified by two bo'undary line agreements dated November 17, 
1980, Eind November 18, 1980, and of record respectively in 
Deed Bf)ok 54, ̂ age 14, and Deed Book 54, /^ge 15, in the 
Office of the Clerk of Court for McCormick County, South 
Carolina, so that said property now consists of 148.02 acre.s. 

RESERVING unto Bowater Incorporated and its successors and 
assign;5 all coal, oil, gas, associated hydrocarbon 
substariceR, and all metallj.c or noi^-metallic minerals and 
ores which contain mineral matter or substances and mineral 
rights in, on, or under the above-described property together 
with the right to explore fcr and remove same by any method. 
Subject'., however, to the Mineral Lease between Bov;ater 
Tncorporated and Gv.'alia cjreated by exercise on 
of Athe Aoption toy^j^ase under the option to lease under the. 
Exploration 7^greement WitK Option to Leas"e" dated September l, 
1985. The Mineral Lease shall survf\Fe the conveyance by 
Bowater Incorporated of the above-described property to 
Gv.'alia , 

SUBJECT to existing easements and rights of way for public 
roads and highways and public utilities, if any, extending 
into, 'ihrough, over, or across tha above-described property. 

Prior 'title reference: Deed Book 49, t.Page 142, Office of the 
Clerk of Court for McCormick County, South Carolina. 
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HcNAIR lAW FIRM, P . A . 
ATTORNEYS AND COUNSELORS AT LAW 

NCNB TOWER 
POST OFFICE BOX 11390 

COLUMBIA, SOUTH CAROLINA 29211 
(803) 799 9800 

'Cl ^)CP^^ 
DATE: 0> •' A t ' 

TIME REQUESTED FO)? ̂  
TPJ^NSMISSION: 'A-X C \-\• 

PJ^PICOM 120 

SENT TO: 

TELEPHONE NUMBER; 

FROM: 

c 

(NUMBER) (AREA CODE) 

^ C ) 5 ' - ; . Q J 2 CLI ENT/MATTER NO. _̂  

NUMBER OF P.AGES (INCLUDING COVER) : JQ 

SPECIAL INSTRUCTIONS: 

IF FOK ANi.' REASON ALL PAGES OR THIS MESSAGE A.RE NOT RECFTVKD, 
PLEASE CONTACT (SENDER) \̂ A.(. (_\>.J. (.M. ^ AT (803) 799-9800. 

TIME TĴ AN.SMITTFD; 

FOR ACCOUNT USE ONLY: 

CHARGE TO: 
(CLIENT/MATTER NO.) (CLIENT/MATTER NAME) 

TCi'AL CHARGE: 




